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STATE OF SOUTH CAROLINA

(Caption of Case)

CARE PAGE 03/31

BEFORE THE

PUBLIC SERVICE COMMISSION

OF SOUTH CAROLINAApplication for a Class C Charter Certificat_fr_m_ _.o_. )

Example: _'_! _'.._++ '%:_
JohnDocdbaDoe'sLimo, _ ;_ TRANSPORTATION COVER SHEET

_(_,)/_ ) DOCKET ,,_ ....-_ t')__

0 9 , co==,.=oo, o;;o,711,=
_-__.. / h_vcfiIcdwiththeCommis.,io_before,a DockstNumbcr was assigned

] endshouldb¢¢mercdabove,
(Please type or print) ft . . ._ / _ __ /

Submitted by: '_{____J.{_.......1__,.____{_ ...........................Telephone: _.J__:_- _+"{_L._OC)

Address: __k__._--IU_JO,, _.4(_QL,. Fax: ..OQ .|__: -,. .(_.+1:{..___,..(O (_,b
!

NOTE: The cover sheet and information _ontain¢d herein neither replaoes nor supplements the fifn i" and scrvi'c¢ Of P-le_dii_gs or0t_pape';s

as required by law, This f_rm is required for use by the Public Service Commission of South Carolina for the purpose of docketing and must
be filled out oomplstelv......

I NATURE OF ACTION (Check a,I that apply), I

[-7 Application - Class

["7 Application - Class

Application -Class

[_ Application - Class

/_pplicatio n - Cla,qs

Application - Class

AIA Restricted

C Taxi

C Charter

C Charter Bus

C Non.Emergency

C Stretcher Van

MAt11  013

PSC $C
MAIL / DMS

[] Application - Class E Household. Goods

E] Application - Class E Hazardous Waste

["7 Application

Request for Extension to Comply with Order

Request for Order Granting Authority tO Obtain a Certificate
[-] of Public Conve;_ience a_d Necessity to be Rescinded

Request forCancelation of Certificate

F-] Rcqucst forSuspension

Request for Reinstatement

Request fbr Name Chm_ge On Certificate

Request to Amend Scope of Autl_orlty

Request to Amend Tariff (rate increase, etc,)

[--] Request to Amend Passenger Limit

r] Request

Exhibit

r-] Late-Filed Exhibit

[_ Letter

['_ P_'oposed Order

F-] Publisher'sAffidavit

[-'] Reservation Letter

['7 Response

[--] Return to Petition

Other:

If you have any qu¢stions about this form: please contact the PUBLIC SERVICE COMMISSION at 803-896-5100.
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PUBLIC SERVICE COMMISSION OF SOUTH CAROLINA

101 Executive Center Ddve, Suite 100

Columbia, South Carolina 29210

(Mailing address: Post Office Drawer 11649, Columbia, SC 29211)

Phone: (803) 896-5100 Fax: (803) 896-5199

APPLICATION FOR CERTIFICATE OF PUBLIC CONVENIENCE AND NECESSITY FOR

OPERATION OF MOTOR VEHICLE CARRIER

CLASS C - NON-EMERGENCY

RECEIVED
MAR 11 2013 Date: ,__'._::_t_.Lz_L_.._ ,.

PSC $0
MAIL/ DM8

Application is hereby made for a Certificate of Public Convenience and Necessity, in accordance with the provision

of S.C. Code Ann., § 58-23-10: et seq. (1976), and amendments thereto.

4

1. Name under which business is to be conducted (corporation, partnership, ,or sole proprietorship, with or without trade hame.)

_o_ .._,_. t,,.yo "P_0.,e&..%,c,b...,.%_._Oe_oro_.__,,._.% \c'q' Ho_q
........ Stpeet Address of A-ppneant J

' LA/_h_ J,u,, _'o_,z, ,S.k..,._ ,"i_ v,.,-_ ....P4-/':k::,_"3
- " ' 7 ..... IMailing-Add.l_ess of'A-l_lic_ni (if different from street adardss) ........

.

Qf 5"_'6qa--__/,,.&O..
Phone

o nl. /_.,_(ci)
Pax

RM]vzd &z,,, ,.._> x ......
Email _lSress -" -

If the Applicant is an LLC or a co_oration, a copy of the Certificate of Existence from the South Carolina

Secretary of State and the Articles of Incorporation must be attached. (If incorporated outside of SC, attach South

Carolina Secretary of State "Foreign Corporation" Certificate.)

Select Entity Type: (Cheek one)

[] Individual Owner/Sole Proprietorship

[] Partnership - List names and address of all person having an interest in the business.

[_ Corporation - List nmnes and addresses of two principal omeers.

,3b "r'e,rCa.r,A_ _,J_ t C_. "P_ic_ P'Jo_ ."-__.&.

1 of 9



83/88/2813 17:41 2158428618 SENIOR CARE PAGE 85131

Applicant is financitally able to furnish the services as specified in this application and submits the following
statement of assets and liabilities.

-_2, LANCE SHEET

As_s_e._tg

Cash

Receivables

Balance at Time Application is Filed:
Month 17--- Year 2-012.-

Real Estate

Buildings and Equipment (Net) 13_d,Elb

Motor Vehicles (Net)

Garage Equipment (Net)

Machinery and Tools (Net)

Supplies on, Hand

Prepaids and Other Assets I !_-1".

Total Assets *

"'Liabilities,,,a, .n.d Equity:

Accounts Payable

Notes Payable

Mortgages Payable

_00, t_a_

Equipment Obligations

Accrued Salaries and Wages j Ij q0q

Other Accrued Obligations 62,q10.

Other Liabilities

Total Liabilities

Capital Stock

Retained Earnings

Total Equity

Total Liabilities and Equity *

* Total Assets ---Total Liabilities and Equity
2 of 9

ira,

¢
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Active Day, Inc.
Consolidated Balan¢e Sheet

December 31,2012

Current Assets

C,_shand Cash Equivalents
Accounts Receivable

Prepaid Expcns(_Sand Other Current Assets

Total Current Assets

Fixed A,_sets

Fur_ltut'e, Fixtures and Equipment Gross

Accumulated DepreciatiOn

Total Fixed ASSat_

Other Assets (Net)

inter Company Re¢elVable

Total Other Assets

TOTAL A_$ET$

Georl_etown ) Greet Uberty TOtal

600.00

25,045,14

142.S_

25,787,57

23,201.74

( 14,413,g8 }

8,787,_6

1,110,176.65

l,llO,17G,G5

1,1_14_752,18

400,00

3t, s_o,29

569,96

32,640.25

5,743,77

( _,643.9S}

2.097.81

[ 221,262.71 )

(2s_,2s2.71 )

( t96,SZ4,6S )

( 648.21 ] 35J..69

32,450,66 89,:166.09

452.00 1,264,49

32,254,35 90,682.2?

36,S09,43 45,454,94

( 13,757,11 } { _1,1.,816,95)

2,75Z,.!12 X3,637.99

( 182,6_9,54 ) 696,294.40

{ 182,619,5_- ) t,gS,29a.40

( 147_6:L2,_/} 800,614,66

Current Liabilit:ies

Accrued WaseS and BOhUSeS

A¢¢rued Expenses and Other Current Liabilities
Intercompany Payable

TOter Current Lbbliltles

Long ,Term Liablllltle.q

2,467,96

_0,012.07

:1,1:11,272.:15

1,144.752,18

4,114.99

15,173,05

( 2tS,812.10 }

( :1.96,5_,4,65]

4,326,89 11,909.24

7,724.8B 52,910.01

( 159,664,64 ) 7_5,7_5.41

( 147,612,87 ) 800,514.56

Total Shareholders EqulW

TOTAL LIABILITIES AND SHAREHOLDERSEQUITY $_9.44_752,28 ( 196,5Z4,(i$ ) ( 1q?,612.87 } 800,614,6__
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Active Day, Inc.
Consolidated Balance Sheet

Deoember 31,2012
Georgetown, SC ADC 084-40-02 SC

UnAuditad
Deoember

2012

UnAudited
December

201 t

ASSET8

Currant Assets

Cash and Cash Equivalents
Accounts Receivable
Prepaid Expenses and Other Current Assets

TOtal Current Assets

Fixed Assets

Furniture, Fixtures ,and Equipment Gross
Accumulated De_reolaUon

Total Fixed Assets

Other Assets (Net)

Inter Company Receivable

Total Other Assets

TOTAL ASSETS

60O
25,045

143

23,202
(14,414)

26,636

g,688

t,107v224

t,1431548

LIABILITIES AND SHAREHOLDERS EQUITY

Current Liabilities

Accrued Wages and Bonuses
Accrued Expenses and Other Current Liabilities

Total Current Liabilities

Long -Term Uabiliities

3,468
30v012

4,733

Total Shareholders Equity

TOTAL LIABILITIES AND SHAREHOLDERS EQUITY

725,531

730 264

03/04/13 08:51 AM Page 1 B$ - IND 08
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Active Day, Inc.
Consolidated Balance Sheet

December 31, 2012
Greer ADC 025*40-02 SC

UnAudlted
December

2012

UnAudited
December

2011

ASSETS

Current Assets

Cash and Cash Equivalents
Accounts Receivable
Prepaid Expenses and Other Current Assets

Total Current Assets

Fixed Assets

Furniture, Fixtures and Equipment Gross
Accumulated Depreciation

Total Fixed Assets

Other Assets (Net)

Goodwill
Inter Company Receivable

Total Other Assets

TOTAL ASSETS

400
31,670

57O

5,744
(3,646)

1,57,830
• (23!_,26.3)

15,862

188

_601669)

LIABILITIES AND SHAREHOLDERS EQUITY

Current Liabilities

Accrued Wages and Bonuses
Accrued Expenses end Other Current Liabilities

Total Current Liabilities

Long -Term Liabiliities

43t4
15,173

8,746

Total Shareholders Equity

TOTAL LIABILITIES AND SHAREHOLDERS EQUITY

(60,940)

(52a194)

03/04/13 08:51 AM Page 2 BS - IND 08
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Active Day, Inc.
Consolidated Balance Sheet

December 31, 2012
Liberty ADC 026-40-02 SC

UnAudlted
December

2012

UnAudited

ASSETS

Current Assets

Cash and Cash Equivalents
Accounts Receivable
Prepaid Expenses and Other Current Assets

Total Current Assets

Fixed Assets

Furniture, Fixtures and Equipment G,mss
Accumulated Depreciation

Total Fixed Assets

Other Assets (Net)

Goodwill
Deposits
Inter Company Receivable

Total Other Assets

TOTAL ASSETS

(648)
32,451

452

16,509
(13,757)

90,970
195

(182_620)

3t ,804

641

(94,t60)

(61,7,15)

LIABILITIES AND SHAREHOLDERS EQUITY

Current Liabilities

Accrued Wages and Bonuses
Accrued Expanses and Other Current Liabilities

Total Current Liabllltles

Long .Term Llabiilltles

4,327
7,725

11,411

Total Shareholders Equity

TOTAL LIABILITIES AND SHAREHOLDERS EQUITY

(121=072)

......... (109,661 )

03/04t13 08:51 AM Page 3 BS - IND 08
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PROPOSED RATES AND CHARGES FOR SERVICE

Pro_rp_p__edRates a_____ _i_j: 1

_/._://¢,- ,v,_¢

,P_ct.uested Scop.e of Authority: Check all c..o_unties in wld,ch you ar.e.,,reque,_tjj.lg.p_Nr_.m_i.s_s.'tpnto ope.r, ate.

You will on.ly be allowed to operate in those counties checked below. You may request "Statewide"
authority if you intend to operate in all counties in South Carolina.

Allendal¢ [] Chester'6eld [] OreenvilIe [_ Marion _ Sumter

r--]A,,do_.,o, rqc1_,o,do, r--]o_o.wood r-qM_,_bo,o V_._lU,io,,

[] Bmnberg ['-] Coileton [-_ Hampton F-] McCormick [] Willlamsburg

[_ Barnwell r-] Darlington ['] .Horry [_] Newberry V--] York

_']Beaufort r-] Dillon [-] Jasper _ Oeonee

E1 Berkeley [_ Dorchester [_ Kershaw _ Orangeburg ['-] Statewide

Calhoun _ Sdgefield [_ La,,caster [--] Pickens

El Charleston [_j Fairfield I_ Laurcns U Richland

3 of 9
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DESCRIPTION OF EQUIPMENT

You are not required to own a vehicle to file an application. However, prior to being issued a certificate by ORS,
you will be required to have obtained a vehicle,

_u.__B_.m_]_.m__._g_,_gers Ve,hic[¢ b_p.ed to C,Lr_r_r_r_r_r_r_r_r_L(Thenumber of passengers a vehicle is equipped
to carry is based on the number ofsea_ in the vehicle, including the driver's seatbelt,)

[] 1-7 Passengers, including driver

[_8-t 5 Passengers, including driver

MAKE YEAR & MODEL VIN#

I trOE£ ?1FI.oB_Og3{;E6 _

f KDEE3e'L0 $_Og 36_6 cl

EMPTY WEIGHT

3 7fo

3 ?5"0

WHEEL.

CHAIR
LIFT

4 of 9
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INSURANCE QUOTE

This form ]_.U_S.TBE COMPLETED AND.SIGNED "by an _RIZED [_S__C_OMPANY RE_PRESENT&TJME.
The insurance quote must be complete, listing current insuranceprernium.q.At the discretionof the Commission, a copy of current
insurance policies may be required. Do not provide a copy of insurancepolicies unless requested. You will not be required to
purchaseinsuranceuntil your application has been approvedand an order has bee_ issuedby the PSC. TIllS IS ONLY A QUOTE.

The following insurance quote is for:

ame of Appl icant _ 0

Address of Applicant

_n,ount of Pre_um_i

Liability Insurance $

The above quoted premium is for a term of months.

Minimum Limits - Bodily injury and property damage limits will not be less

than tile following: Limits Quoted

Liability Combined Each Occurance $ l,O00,O00

.....Medical Payments per Person $ t,000 .........

Name of Insurance Company

Home Office Address of Company

I am familiar with the Commission's Rules and ReguIations relating to insurance requirements and the above quote

meets the minimum insurance limits prescribed. The insurance company making this quote is authorized by the
Soufl_ Carolina Department of Insurance to do business in South Carolina.

Date
Authorized Insurance Company Representative's Signature

If you wish to self-insure your motor vehicles for liability and property damage, you must comply with S.C. Code

Ann. Sections .56.9-60 and 58-23-910. For more information, contact Vickie Coker with the Department of Motor
Vehicles at (803) 896-8457.

If you wish to apply as a self-insured for worker's compensation coverage in South Carolina you may do so with

the South Carolina Worker's Compensation Commission (WCC) provided that you will be able to: 1) post a surety

bond or letter-of-credit with the WCC for a minimum of $500,000, 2) agree to pay a yearly self-insurance tax, and
3) agree to pay an annual assessment to the South Carolina Second Injury Fund. For more information, contact the
WCC Self-insurance Division at (803) 737-571.2 or on the web st www.wcc.su'tte.sc.us/self-insurancc.

5 of 9
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Form E

UNIFORM MOTOR CARRIER BODILY INJURY AND PROPERTY

DAMAGE LIABILITY CERTIFICATION OF INSURANCE

FlledwiUl South Carolina Department of Motor Vehicles

(i_:tmeof Ag,,_y) (l-_In et'l_' ¢_bO Agsncy}

ThlalstOcartlfy_attheJ__he InSurance Company of _he _tete of Penn

(_"rslnsf_efc_llndcontl_ny)ot' 1'7j WATER STREET ,New York ,NY ,1003_
(HornsAc_a_e. _ uornpany'_I

2902 Highmart<al Street ,_sOrgetown ,SC
haslssuedt0 Active _C Two. IJ_, of .29440 ,,

{Name 0f Motor Carrier) (AeldtOSSof Meter Carrier)

A policyor policies of Ir_uPance ette¢live from _0/15/2012 12;01 A.M. stan_l_rd t_ma at 1he_;Idress ¢r th_ (ncured s_t_¢l insa}cl

policy or pOliCiesand =otl_ir_uinguntil Cancelled as I_Ovided hel_sirl,whiall by attachment Ofthe Uniform Motor Cer_iu Bodily Injury and Property
Damage Liability ltlt, urenca E_IClot't_ement,has Or have been amended _0 provide automobile bo_lily injuryen_l p_Opertydamage liability I]ls(,ll'anca
cevsring _e oblfgebna Imposed upon au_-hmotor cartier by the provolone of the _etor carrier law ef_he $1e_ il_whl_ t_e Agency hasjurisdicbn o_regula_ons pmll_ulgetad In _¢¢or_ence tl_etc_vith.

Whenever requested, ti_e Company agrees to fumis;_the Agency a duplicate otigir_el of said policyor policies #ll'ldall endoP.,ementa thereon.
T}_I_ ¢ortifioCe and the endorsement described hOr_inmay not be cancelled without cancellabn of lhe policy to which it iS attached. Such

c,'t_celtatlonmay be effective by the Compahy or the Insured giving thirty (30) days' notice il_wdt_ng
commence tOrun from the date notice Is ,'_¢tuallyreceived in the efftce of"the Agency. to lhe 8ta_e Agency, _uch thirty {30) ¢_ys' notice to

_'/'5 W='_C_r Street_ _$th ft

Counterslgnedat New Y0,_k NY 10038 This .._ deyot _ 20

(Address) _Day) (Month) (Year)

Insurance ComPany File No, ._3.4496

(;'alicy No)

Underlying Limit ;0.00 Liability Limit :1,000,000.00

._iole.l_.hD.adde_,

(Authorl,s¢l COmpany Representative)
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Exhib[tFit. Wil]_. and Able (FW_).

U.S.D.O.T No. ICC No.

,

Is there currently any outsta_,_ judgments against the Applicant?

O YeS /(_ No

[f Yes: indicate nature ofju.dgement(s) against applicant.

2. Is Applicant familiar with all stattltes and regulations, including saf¢ty regulations and governing for-hire motor

carrier operations in South South Carolina, and does Applicant agree to operate in compliance with these

s_utes and regulations7

Yes 0 No

,

Is Applicant aware of the Commission's insurance requirements and the insurance premium costs associated
_ye ith?

s 0 No

6 of 9
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,

Exhibit qn Driver Qualifications

Applicant urtdcrstands that drivers must possess at least a currant American Red Cross Standard First Aid and

CPR Czrtificate or its equivalent, and records that verify/reoord such training must be kept on file at the
company's primary place of of business within South Carolina.

"yVes 0 No

,

Applicant understands that drivers must be in compliance with all OSHA regulations.

_Yes O No

w

Applicant understands that drivers must be trained in the use of all vehicle installed safety equipment such as

two-way radios, first-aid kits, fire extinguishers, and other equipment as outlined in PSC Regulations,

_( Yes : O No

4. Applicant understands that drivers must be able to physically perform actions necessary to assist persons
with disabilities, including wheelchair users.

_'/Yes O No

5. Applicant understands that drivers must wear a professional uniform and photo identification badge that
easily identifies the driver and the company for whom the driver works.

es O No

6_

Applicant understands that drivers must complete twelve (12) hours of in-service training annually in the area

of safety, and records that verify/rccord such training must be kept on file at the company's priluary place of
business within South Carolina.

_' Yes C) No

7 of9
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PUBLIC SERVICE COMMISSIONOF SOUTH CAROLINA
POST OFPICE DRAWER 11649

COLUMBIA, SOUTH CAROLINA 2921 J

Applicant is familiar with the provision of S.C, Code Ann. §58-23-10, et seq.(1976), and amendments thereto,

and R.103-100 through R.103-241 of the Commission's Rules and Regulation.s for Motor Carriers (Volume 26,
S.C. Code Ann. Rags., 1976), and R.38-400 through R,38-503 of the Department of Public Salary's Rules and

Regulations for Motor Carriers (Volume 23A, S.C. Code Ann., 1976) and amendments thereto, and hereby
promises compliance therewith,

The Applicant for the Certificate of Public Convenience and Necessity as set forth in the foregoing, swear o1"
affirm that al:l statements contained in the above application are true and correct.

Applicant's Signature

Title ofA_ppli_,ant (c.g. President,. Owner, etc.)

STATE OF _I._I__A

couNTy or

,_WORN TO BEFORE ME
This W_'' day of ____. : 20 [3_

" - (I

8 of 9
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9

• ARTICLES OF INCORPORA'I

OF

ACTIVE SC TWO, INC.

The undersigned, acting as incorporator under the Al_

adopts the following Articles of Incorporation:

ARTICLE 'I

The name of this corporation (the "Corporation") shall

ACTIVE SC TWO, INC.

ARTICLE!I

Purpo_ses

7 l

[ON

1/2338

_bama Business Corporation Act

be:

The nature of the business of the Corporation and its ol _jects, purposes and powers are:

(a) To er/gage in the business of operating adult day iaealth facilities in South Carolina

and oth_ states and all related activities;

(b) To manage, purchase or acquire by assignment,] transfer or otherwise, and hold,

mortgage or otherwise pledge, and to sell, exchange, transfer, deal in and in any manner dispose
of, real or personal property of any kind, class, tnterest, or ty_, wheresoever s_tuated, and to

exercise, carry out and enjoy any license, power, authority, co/_cession, right or privilege

any corporation may make or grant in connection therewith; | which

/
(c) To subscribe for, acquire, hold, sell, assign, transfer, mortgage, pledge, or in any

manner dispose of shares of stock, bonds or other evidences of[ indebtedness or securities issued

or created by any other corporation of Alabama or any other _tate or any foreign country and,

while the owner thereof, to exercise the rights, privileges and pc_wers of ownership, including the

rights to vote thereon, to the same extent as a natural person _ay do, subject to the limitations,
if any, on such rights now or hereafter provided by the laws of Alabama;

(d) To ac_luire the goodwill, rights, assets and properties, and to undertake the whole

or any part of the liabilities, of any person, firm, association or corporation; to pay for the same
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'? •

,i

in cash, the stock or other securities of the Corporation, or otherwise, to hold, or in any manner
dispose of, the whole or any part of the property so acquired; to conduct in any lawful manner

the whole or any part of the business so acquired; and to exercise all the powers necessary or
convenient in and about the conduct and management of such business;

(e) To make contracts,includingguaranteeand suretyshipcontractsand indemnity
agreements,incurliabilities,borrow money, issueitsnotes,bondsand otherobligations(which

.maybe convertibleintoor includetheoptiontopurchaseothersecuritiesof theCorporation),
secureany of itsobligations(ortheobligationsof othersforwhom itcan make gLmrantees,

whetheror nota guaranteeismade) by mortgageorpledgeoforcreationof securityinterestsin

any of i'tsPrOl_rty,franchises,or income,and,withoutlimitingthegeneralityoftheforegoing;

(a) make contracts of guarantee and suretyship and indemnity agrecments that are necessary or
convenience to the conduct) promotion or attainment of the business of the contracting
Corporation, Co) make contracts of guarantee and suretyship and indemnity agreements that are

necessary or convenient to the conduct, promotion or attainment of the business of (i) an entity
that is wholly owned, directly or indirectly, by the contracting Corporation or (ii) a l_rson that

owns) d_rectly or indirectly, all of the outstanding stock of the contracting Corporation or (iii) an

entity that is wholly owned, directly or indirectly, by a person that owns, directly or indirectly,
all of the outstanding stock of the Corporation;

(O To lend money, invest and reinvest its funds, and receive and hold real and
personal property as security for repayment;

(g) To be a promoter, incorporator, partner, member, trustee, associate, or manager
of any domestic or fdreign corporation, partnership, joint venture, trust or other entity;

(h) To pay pensions and establish pension plans, pension trusts, profit sharing plans,
shar_ bonus plans, share option plans, or other welfare, benefit or incentive plans 'for any or all
of its current, future or former directors, officers, employees and agents;

(i) To make donationsforthepublicwelfareorforcharRable,scientificoreducational
purposes',and

(j) In general, to carry on any other lawful business whatsoever in connection with the

foregoing or which is calculated, directly or indirectly, to promote the imerest of the Corporation
or to enhance the value of its properties.

The enumeration herein of the powers, objects and purposes of the Corporation shall not be

deemed to exclude or in any way limit by inference any powers, objects or purposes which the
Corporation is empowered to exercise, whether expressly by purpose or by any of the laws of the
.St_.t_of A,L_b_ma_r _,n_/_¢.gsout_ble..cop=st_a._ctianof sucktows.
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,,.,'

(,

''qi.'.•

ARTICLE IIl

Ca!_ital Stoc]_

3.01 The total number of shares of all classes of capital stock ("Shares") which the

Corporation shall have the authority to issue is One Thousand (1,000), consisting of One
Thousand (I,000) shares of $.01 par value common stock,

3.02 Distributions with respect to all classes and series of Shares shall be made only

when, as and if authorized by the Board of Directors; provided, however, that no distribution may

be made if, after giving it effect, (i) the Corporation would not be able to pay its debts as they
become due in the usual course of business; or (ii) the Corporation's total assets would be less
than the sum of its total liabilities.

3.03 The Board of Directors is expressly authorized to create and issue, by resolution(s)

adopted from time to time, warrants, rights or options entitling the holders thereof to purchase
Corporation Shares of any kind, class or series, whether or not in connection with the issuance

and sale of any Shares or other securities or evidences of indebtedness. The Board of Directors

is also authorized expressly to determine the terms, including, without limit, the time or times

within which, the price or prices and any adjustments thereto, whereby Corporation Shares .may

be purchased upon the exercise of any such warrant, right or option. The judgment of the Board

of Directors shall be conclusive as to the adequacy of the consideration received, for any meh
rights or options.

A_TICLE IV_

Miscellaneous

In furtherance and not in limitation of the powers conferred by law, the following

provisions for the regulation of the Corporation, its directors and shareholders are hereby
e_ablished:

4.01 A director shall not be held personally liable to the Corporation or its shareholders

for monetary damages for any action taken, or any failure to take any action as a director, except

this provision shall not eliminate the liability of a director for (i) the amount of a Financial benefit

received by a director to which he or she is not entitled; (ii) an intentional infliction of harm on

the Corporation or the shareholders; (iii) a violation of Section I0-2B-8,33 of the Alabama

Business COrporation Act; (iv) an intentional violation of criminal law; or (v) a breach of a

director's duty of loyalty to the Corporation or its shareholders. It is the intention that the

directors of the Corporation be protected from personal liability to the fullest extent permitted by

the Alabama Business Corporation Act as it now or hereafter exists. If at any time in the future

the Alabama Business Corporation Act is modified to permit further or additional limitations on

the extent to which directors may be held personally liable to the Corporation, the protection

-3-
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afforded by this Section 4.01 shall be expanded to afford the maximum protection permitted under

such Iaw, Any repeal or modification of this Section 4.01 by the shareholders of the Corporation

shall be prospective only, and shall not diminish the rights, or expand the personal liability of a

director of the Corporation with respect to any act or omission occurring prior to the time of such
repeal or modification.

4,02 The Corporation reserves the right to amend, alter, change or repeal any provision

contained in these Articles of Incorporation, in the manner now or hereafter prescribed by statute,
and all rights conferred upon shareholders herein are granted, subje.r..t to this reset,cation.

ARTICLE V

Re__ister.ed Office.and Age20t

The location and mailing address of the Corporation's registered office shall be 2700

Highway 280 East, Suite 270E, Birmingham, Alabama 35223 and the registered agem at such
address shall be Colin H. Luke.

(

ARTIC____

Board o!Dir_tom

The Corporation's initial Board of Directors shall consist of one (1)person who shall serve

until the first annual meeting of the sole shareholder and until his successors are elected and

qualified. The name and address of the sole member of the Board of Directors is as follows:

Na_gm A ress.

Kenneth W. 0liver 2700 Highway 280 East,
Suite 270E

Birmingham, Alabama 35223

4
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ARTICLE Vll

Inco__o_r_stor

The name and address of the Incorporator of the Corporation is as follows:

Name

Timothy J. Segers Post Office Box 306

Birmingham, Alabama 35201

Dated the 23rd day of September, I997.

,

This Instrument was prepared by:

Timothy I. Segers

Ba]ch & Bingham LLP

1901 Sixth Avenue North, Suite 2600

Birmingham, Alabama 35203

(205) 251-8100

Ti_no_hy_. _gers

Incorporator"

-5-
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STATE OF ALABAMA

I. Jim Bennett. Secretary of State of theState of Alabarn_ having

custody of the Great and Principal Seal of said State, do hereby certify that

pursuant to the provlslons of Section 10-2B-4.02, Code of

Alabam_ 1975, and upon an examination of the corporation records

on file An th_s office, the followlng corporate name is reserved

as avail,hlez

Active SC Two, Inc.

This domestic corporation name is proposed to be incorporated in

Jefferson County and ks for the exclusive use of Myers, Anne-Ma-

Ple, P 0 Box 306, Birm£ngh_m, AL 35201 for a period of one

hundred twenty days beg_nnlng September 23, 1997 and explrLflg

January 22, IP98.

certify th|s ;n.qlrumer_! filed on;
1997 she 24 V.M.' 16:35

Recorded and $ Mtg. Tax

$ . Total $
GEORGIa. R, REYNOLDS_ Jadse of Probate

9711/2338

h_ Teettmony Whereof, I h ave her eu_ato set my h and a_ d
a_F_xed the Great Seal of the State, at the Capitol, In the
City of Montgomery, on thi_ day.

Septera_er 23, 1997

Secretary of State

SE_ #.4 '99 88:26 3,34248:_138 PAGE,01
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[ eofI The Star South Carolina
| . 1

| r

' iE Office ,of Secretary of State Jim Miles
[ Certificate of Authorizationt i

I, Jim Miles, Secretary of State of South Carolina Hereby certify that:

I ACTIVE 8C TWO, INC.,

i a corporation duly,organized under the law_ of the state of ALABAMA"and issued _ certificate of authority to transact business in South C_rolina on
October 9th, 1.997, has on the date hereof filed all reporls due this office, paid all
fees, taxes and penalties owed to the Secretary of State, that the Secret_ry of State

i has not mailed notice to the Corporation that its authority to transact business in

South Carolina is subject to being revoked pursuant to Section 33-15-310 of the 1976
South Carolina Code, and no application for surrender of authority to do business in
South Carolina has been filed in this office as of the date hereof.

l Given under my Hand and the Great Seal of

the State at Columbia this 10th day of
October, t997,

l ' =
i_u.=i_ m_m_.__sm_.__m'jam=a_m._ ' ._.. _|

1_ I_l _ I_ Mmull mpl_ _ Ccmmtls_m , tr q |$ k_ piPItm'_ (o I_lOW whl#mr I['_1 _l_Ol'¢tll_'l hill[ _ 6_ flY)lit | dV4 |1_ _0 _bll¢ O_ $OPlh G/lithe, II_ hAS _]_d

lh_ li_mi rqx_., # _itl_il_ _ QOT_p_'If_gn f_sl_ _ O_Rni_t hrir_ G_D Tg*C _r_mlcl_.
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.STATE OF SOUTH CAROLINA,,
5'ECRET_Y OF STATE.

. . AC T CATE oF
l 1_,,-v_ --I TO TUg.ACT I)_ ' _...... ' '0_09!

I . r,,-,= _, l ' ::
, _. • m _- , ' ,_ ,l_)

__M oct o _nt _._33._s._o3oft_ my6 so.mc_olinaCode,asiJ_mR.ic_'__y:;,':j;_,L_
[i_i))_qCJ___jtion hereby applies for authority to transact 17_sina_) in (be Sta_ of South

C_o]ina]_r_d for_at purpose, hereby submits the following statmr_e_t:

I. The name of the corporation'is (see §§33-4-10I a_d 33d5.106 and see §§33-19.

500('o)(1) if the corporation is a professional corporation) _ A'c_ve. $0 .TwO __nc.

2. It is incorporated a_ (check applicable iteJ_ _ a general busin_s corporation, [ ] a'
professional corporation, under the laws of the etate of _z._,..

September 24,
_, The dateof Its Incorporation is _s_ sad theperkxt ofi_duration

iS 9erOetlJ_tl __=..

•, , .m_To0 Highway mmo _last_,
4, The address ofehe principal office of the ¢orporat|on is au_e__7.o_

(Street&Numbs)

in the city of. _i_m±.n_a_ .... and the state of.b_

The addt'ess of the proposed registew._ Offloe inthe state of 80ut_ Carolina is
c/o (2 'F Co_"_o'o_ion _'s1_efR. 5'S Beal_t_,_
pza¢_e_, _ zas_zcmia g_.__anezaz_t_lasa _. in the city of _.e_n.v.idd,s_._._

•(Street& Numl_
_n $on_ Carolina 2_o].__ ,......... ,

(zipco_)

7.

Th_ name of the proposed registered agent in this state at such add_ssqs,

C 't Cc,,z.po:eat._em _.qyst@ra ..... ..__

The name and usual business address of the corporation's dircctor_ (if th_ corporation
has no directors, then the name and ad_¢ss of those pe_ons who arc exercising the
statutory authority of directors on behalf of the corporation) and pri_ipal officers:

a) Name of dlrsctors Businese Address
e_ee at_ae.hed iis_ o:_

Q ,.,.

8_

b) Name and Office of

Principal officers Business Address
_ee.aeeached ),i_ o_

• ,, , ........... ,

_ r

The aggregatenumberofshareswhichthecorporationhasauthoritytois,_ue,itendzed
by clasms and series, if any, whhta a class:

Classof Shoresand$_es AuthorizedHumberofF.schClassand_;_tlea

Ccn_on_. (No se=£e,',) ___0_00

(9.C. - _71 - 212g/96)_.,,¢,...
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9,
Ur_ess a delayed date _. _pec_ficd, t_hls._ppljcetJon sha[I be eft. ,lyewhen accepted
for filbg by the Secrot_xy of State (See §33-1-2_0): "'..,

I0. Date this 5th day of 0ctobe___ ,19.__.9..i__,

(--or:. ..
'i7_: ortrtn_ Nsnlem_ Office)---"

i'

[,

2,

3.

6,

_'_ING _STRUC'HON$

Twoeopi_oftbJsa_1[_Jon,theorigJra]endwlthadtLollc.atcofi_n_! or a co_orm_ copy,must
befiled,

If tb__ac# inthis £o_ is t_lffJc|e_t, pleaseattach_ditbnal _be._s _malnf_g a teferen_to the
appropri_¢pa_apb inthisform.

9,cl_xlul¢ofFcos_[tble atthetimeoffiling _s docum_st):

forfilJ.gApplic.'.io. $10,00

_'tJlr_ Tax $100,00
Minimum Licm._cFee

{P_y_bl%to S¢_'tary of State) $13S,00

T_ form mu= be ecc_mp_ca by ¢_ Initial _¢=ualreporto__ot3_oreions, _ _¢¢k In _t_ _'_otmtof

S_.00 _yablc to the S.C. T=_Comm;_=io_,enda c¢_[flc_(eof ¢ds_e_:_£mm a ._¢at¢ofEtd_tof =he

jt_-JsdicfionwJtem theoot3_r_RJ.o_b J_t_d,

If the a_pllo._ oor_omt|onis_o_ng _ 9_tltiotLtnameforusein9outltOmlln_ pILesttm_tm _33-15.

I06(a), thin. ¢_'__'icdcopyof thebo_l of dlrcctorsrc_tolt_ti0,approvi_ the £1ctitlom namemustbe
atta_ to theaj_lJcatton,
If _¢ N_I|¢_ is a fo_|_ pcofe_[o_ _o_0o_tio_, thenin ,ddltlonto satt_ll_ the_@e

re_'emmts iu §§3_-19.I_and33-]9-500Co)(I),the followh_ |_o_n_don mv._t_ J_C[t=d_n the
applicatJonr

a, A statement¢he.t¢be_,_tJo_'s soleb,J_lneeapurple _=_to eng=tSeIn _ _,,e|_ed £'o-cm
of p_o_o_ s_vJc_ (e,_. Jaw_,

b. A st_tem_al t_at a_ of jts _ardm[defs uot lcs_ th_ _le.b_lf of ju dIs_tor, e, ,|ld _l of Jts

offi_m-_oth_ flu= ires_remry _nd tmasm_, if ,nny, _rc licem_ ie one or mo_¢ ._tatc_to

mndcta _rof_'=io_ sc_Jccdee=db_in itsartJclcsof b_porat|_,
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Appendix to South Carolina
Initial Annual Report of Corporations

Purpose Clause of
Active SC Two, Inc.

Operate an a4ult clay hcal_ faoility a_¢l all relate4 activities

i' .
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(

y.

g_

V iNITIAL ANNUAL REPORT OF CORPORATIONS CL-1
trey. 10/e_)

FileN_b_r , ENDING PERIOD__ " 3134
F M=rti • _-=e 'tLETHISRE'I'URN_ ARTICLE_OF INCORPORATIONORAPPLICATIONFOR AUTRORITY1"0DO_U.glN_9$.

.A C vest .,__T_a,
_ODRESS OF CORPORATION (NUMBFJ=t.A-'N-'_TI_EE'T)

3/TY AND STATE ZIP GOUNTY

Date "Appl!oatlon for Charter' filed with Secw_fy of State
Date o_"Request for authority !o do bllslnessin LhLss_t_e"(ForeignCorp.)_
IR$ Employer IdantlRcatlonNumber ,_ BuSinessCode

• ' e_.atd_,ehed o__
3, Locationof registered of,q_eof the corporationIn the stateof South Camlirla Is * gee addre_l n the

.4..Lo_tljoa.of nflnd._L offk_Jfl_,_Jth_Camlln_ (_,tmof:d_. _q_L__

_7=.k=mam_date_cr_mmtl=U_mmdm_mb_r _i

8, I_a professional _rporatlon -,re ell shareholdem,one.h_[fof the dlmctom(orindividuals functie_ingas
dlrectom)arid all offlce_ (other than the sac.reteryand treasurer)qualifiedto practice the professional

g, The names and businessaddressesof the directors(orIndividualsfunctioningas dlre_om) an_l pdndpal
officam In the corporationam'

Name BusinessAddressand Olfl¢_

10.The total number of authorized shares of capital StOckitemized by'classand series,If any,within each class
iSas roliow$:

Number of _ha_es Glass Series

,00o Common (I¢O #_riss)

f 1,Thetotal I1umbe_Of laaaed and outstandingshams of c_pltalstock Iternize_ by class and sodas, If any,within
each ola$$ IS'as re/iowa:

Number of _ha_s Glass Series
/

100 Co_o_t (I,7o me_':Les) 1

due with this_'E'_ .................. _ ............ _ _ - 25 "r6E-'l
z, Interestdue ............................................. 2, _"r"-=!
_. PenaRydUe ................................. : .... -__----: ...... 3,- _ - _

F4.Total: Fee, Int®rest and Penalty (Makerem_en=e psyablef.oS(3 Ta_ Cotnm_,) .... 4. "-$'_

_. c/o C 't o_rl_O_¢ioB_ayat=em, _'/__ea_ie AFFIDAVIT _*? _7o0. _L_r_(_y. _a0 __e___,_gu_Lee;V/o_',
iaee_ Two Xrt]_ nz_t F.'t_&_(_t_ :t _/.a_(t S_z'mzn zl_qtt _RJ,_Dal_l_t _;_3
I,l.e _dm. Igned,_dn_e.t elfleer=ffile¢_r/_l_lOnfor_¢h m/$_et,._nlato.de, der.lsmlh_ _mttim Inelu_g_=e_'_f,r_l_ =t@_rnentssnd

Anne-Ha_'£_e _y__r. . T V" _'_ - ,V _.
T_RI_R_I'URNPREPAREDBY St_NATUI_E_FOFFIaER'_,UTHORfZBD110_N

October 5, 1997 .__.,_..._._,.=

<s,c, . ee¢ . l/z/e_,,,_e _rm._

* o...,.
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INITIAL ANNUAL REPORT. CLd.

"_e Jnitia!Annual Report of CorporationsIs requiredto be filed together Witha mmittanOeof the mlnlmum licensefee requiredbySections 12-t 9-70 and t 2-19.120 of the 1976 Code as amended;
1, when filing the initialArticles of Inoorpomtton,

2. when filing the Applic.e_ionfor Certificateof Authofltyby • foreign _or_on to transactbusinesstn 8outh CarOlinaor
$, on or before siXty days after Oommendngbusinesstn SOuth Carolina, or usinga portionOfc_pltal in this =ate or aoqulrtng

owllershipof, eommenolngmaintener_o of or commencingOperation_ one or more estabflshmentsor plants In this state.

• The minimum Feeof twenty.five ($26,00) doilemmust be paid at the time suchreport is filed.

• Jnterestdue at theprevell_g federalInterestrate IfthisreturnIs notfiledWRhln60 =flaysafter commencingbusinessinthisstate.

• Late filing of this mtum will Induea delinquentpenaJtyof 5% per month not to exceed 25_'=,

(If not filed wlthlnsixty (60) days of the due date the penalty will not be less than the lessorot one hund_.=d($100,00) dollam
Orthe amoun¢ of the fee due,)

• Late payment of the Ilcen=_ fee will incura penaltyof I/'2% per month not tOex_od 25%,

• Make remittance payable to SC Tax Commls_en,

File (_ig return With Artlel_ of In¢oTporatlon or appllcetlort for authorrty _o do bue|ne_g,
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I., ,_,

Kenneth W. Oliver

Chairman of the Board of Directors
and President

2700 Highway 280 East
Suite 270E

Birminglutm, Alabama 35253

Colin H. Luke

Secretary

2700 Highway 280 East
Suite 270E

Birmingham, Alabama 35253

Director

Kenneth W. Oliver

2700 Highway 280East
Suite270E

Birmingham, Alabama 35253

Active SC Two, Inc.


